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In the year two thousand and sixteen, on the twenty-first day of December 

Before Us, Maitre Jacques Kesseler, notary residing in Petange, Grand-Duchy of Luxembourg 

IT APPEARED: 

Parthena Reys Perennial Fund S.C.A., SICAV-FIS, a partnership limited by shares ( societe en 
commandite par actions) qualified as a specialized investment fund ( fonds d’investissement 
specialise) governed by the laws of the Grand-Duchy of Luxembourg whose registered office is at 
291, route d’Arlon, L-1150 Luxembourg, Grand-Duchy of Luxembourg and registered with the 
Luxembourg Trade and Companies Register ( Registre de Commerce et des Societes, 
Luxembourg) under number B 154.363, acting on behalf of its compartment Parthena Reys Multi- 
Assets Sub-Fund, hereby represented by its general partner, Parthena Reys Perennial 
Management S.A. having its registered office at 291, route d’Arlon, L-1150 Luxembourg, Grand 
Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register 
(Registre de Commerce et des Societes, Luxembourg) under number B 136.401 ; 

Hereby represented by Ms Sofia Afonso-Da Chao Conde, clerk of the Notary Me Jacques Kesseler, 
residing professionally in Petange, by virtue of a proxy dated 13 December 2016 given under 
private seal; 

The said proxy after having been signed ne varietur by the appearing party and the undersigned 
notary will remain annexed to the present deed for the purpose of registration. 

The appearing party, represented as stated here above, has requested the undersigned notary to 
enact the following: 

I. That the appearing party is the sole shareholder (the Sole Shareholder) of Parthena Reys 
Property Holdings S.ar.l., a private limited liability company ( societe a responsabilite 
limitee) governed by the laws of the Grand-Duchy of Luxembourg, having its registered 
office at 291 , Route d’Arlon, L-1 150 Luxembourg, Grand-Duchy of Luxembourg and a share 
capital amounting to fifty thousand four hundred ninety-two Euro (EUR 50,492.-) registered 
with the Luxembourg Trade and Companies Register ( Registre de Commerce et des 
Societes, Luxembourg) under number B 152.148 (the Company). The Company has been 
incorporated pursuant to a deed drawn up by the notary Maitre Henri Hellinckx on 1 8 March 
2010, published in the Memorial C, Recueil des Societes et Associations on 6 May 2010, 
number 946 page 45384. 

II. The Company's articles of association have been amended for the last time pursuant to a 
deed of the undersigned notary dated 24 November 2015, published in the Luxembourg 
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Memorial C, Recueil des Societes et Associations on 10 December 2015, number 3305, 
page 158636. 

III. The Sole Shareholder, duly represented as stated here above, having recognized to be 
duly informed of the resolutions to be taken, has decided to vote on all of the items of the 
following agenda: 


AGENDA 

1 Increase of the share capital of the Company by an amount of one thousand six hundred 
ninety-six Euro (EUR 1 ,696) so as to raise it from its current amount of fifty thousand four 
hundred ninety-two Euro (EUR 50,492) to an amount of fifty-two thousand one hundred 
eighty-eight Euro (EUR 52,188), by the issuance of one thousand six hundred ninety-six 
(1,696) new shares ( parts sociales) with a nominal value of one Euro (EUR 1.-) each (the 
New Shares), having the same rights and privileges as the existing shares ( parts sociales), 
together with a total share premium of an amount of two hundred thousand Euro (EUR 
200,000) (the Share Premium); 

2 Subscription and full payment of the New Shares together with payment of the Share 
Premium, by the Sole Shareholder by a contribution in kind consisting of an unquestionable 
and immediately payable receivable of a total amount of two hundred one thousand six 
hundred ninety six Euro (EUR 201,696) owned by the Sole Shareholder against the 
Company, as further described in a report of the board of managers of the Company (the 
Board of Managers) dated 1 3 December 2016; 

3 Full restatement of the articles of association of the Company (the Articles) so as amongst 
others to reflect the resolutions taken here above; and 

4 Miscellaneous. 

Consequently, on the basis of the aforementioned agenda, the Sole Shareholder has taken the 
following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder RESOLVES to increase the share capital of the Company by an amount of 
one thousand six hundred ninety-six Euro (EUR 1 ,696) so as to raise it from its current amount of 
fifty thousand four hundred ninety-two Euro (EUR 50,492) to an amount of fifty-two thousand one 
hundred eighty-eight Euro (EUR 52,188), by creating and issuing one thousand six hundred ninety- 
six (1,696) New Shares with a nominal value of one Euro (EUR 1.-) each, having the same rights 
and privileges as the existing shares, together with the Share Premium of an amount of two hundred 
thousand Euro (EUR 200,000). 

SECOND RESOLUTION 

The Sole Shareholder, represented as stated here above, RESOLVES to subscribe for the New 
Shares and to fully pay up such New Shares, together with the Share Premium, by a contribution 
in kind consisting of an unquestionable and immediately payable receivable of a total amount of 
two hundred one thousand six hundred ninety six Euro (EUR 201,696) owned by the Sole 
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Shareholder against the Company (the Contribution in Kind), as further described in a report of 
the Board of Managers of the Company dated 1 3 December 201 6 (the Company’s Report). 

The Contribution in Kind is valued at the amount of two hundred one thousand six hundred ninety 
six Euro (EUR 201,696). 

DECLARATION 

The value of the Contribution in Kind to the Company is evidenced by the Company’s Report, which 
values the Contribution in Kind at the amount of two hundred one thousand six hundred ninety six 
Euro (EUR 201,696). 

The aggregate amount of two hundred one thousand six hundred ninety six Euro (EUR 201,696) 
is allocated as follows: 

• an amount of one thousand six hundred ninety-six Euro (EUR 1 ,696.-) is to be allocated to 
the nominal share capital account of the Company; and 

• an amount of two hundred thousand Euro (EUR 200,000.-) is to be allocated to the Share 
Premium reserve account of the Company. 

This Company’s Report, after having been signed “ne varietur 1 ’ by the appearing party and the 
undersigned notary, will remain annexed to the present deed for the purpose of registration. 

THIRD RESOLUTION 

The Sole Shareholder RESOLVES to fully amend and restate the Articles so as amongst other to 
reflect the resolutions taken here above, which shall henceforth read as follows: 

"SECTION I - DEFINITIONS 

Articles means the articles of association of the Company, as amended from time to time; 

Board of Managers means the board of managers of the Company; 

Chairperson has the meaning given to it in article 12.1 ; 

Class A Manager(s) has the meaning given to it in article 10.3; 

Class B Manager(s) has the meaning given to it in article 10.3; 

Company has the meaning given to it in article 1; 

General Meeting means a general meeting of the shareholders of the Company; 

Instrument has the meaning given to it in article 5.8; 

Law means the Luxembourg law on commercial companies dated 10 August 1915, as amended; 
Manager means a member of the Board; and Managers means all of them; 

Period has the meaning given to it in article 5.6; 
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Secretary has the meaning given to it in article 12.1; 

Shareholder means any person holding Shares or to whom Shares are transferred or issued from 
time to time (excluding the Company) in accordance with the terms of the Articles; and 
Shareholders means all of them; 

Share means any issued share from time to time in the capital of the Company; and Shares means 
all of them; 

Sole Manager means, in the case there is only one Manager, the sole Manager of the Company; 
and 

Sole Shareholder means, in the case there is only one Shareholder, the sole Shareholder of the 
Company. 

SECTION II - CORPORATE FORM AND NAME - DURATION - CORPORATE OBJECT - 
REGISTERED OFFICE 

1 Corporate form and Name 

These are the articles of association of the company "PARTHENA REYS PROPERTY 
HOLDINGS SARL" (the Company). The Company is a private limited liability company 
(societe a responsabilite limitee), governed by the laws of the Grand-Duchy of Luxembourg, 
and in particular the law dated 10 August 1915 on commercial companies, as amended 
from time to time (the Law) and by the Articles. 

2 Duration 

2.1 The Company is formed for an unlimited period of time. 

2.2 The Company may be dissolved in accordance with article 25. 

2.3 The Company may have a Sole Shareholder or several Shareholders, with a maximum of 
one hundred (100) Shareholders. 

2.4 Where the Company has only a Sole Shareholder, any reference to the Shareholders or 
the General Meeting in the Articles shall be a reference to the Sole Shareholder. 

3 Corporate object 

3.1 The purpose of the Company is the acquisition, sale and/or holding of ownership interests, 
participations or claims, in Luxembourg or abroad, in or relating to any companies or other 
enterprises in any form whatsoever and the administration, development and management 
of such ownership interests, participations or claims. 

3.2 The Company may in particular acquire by transfer, subscription, purchase, exchange or in 
any other manner any units, stock, shares, membership interests, equity securities or co- 
ownership interests, debt, loans, bonds, claims, debentures, certificates of deposit, debt 
securities, financial and other debt instruments, convertible or not, whether downgraded, 
performing, non-performing, distressed, or represented by claims in bankruptcy and any 
other property whether movable or immovable, tangible or intangible, in each case whether 
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readily marketable or not, issued by any public or private entity whatsoever, including 
partnerships. It may further participate in the creation, development, management and 
control of any company, enterprise or interest. 

3.3 In addition, the Company may acquire and sell real estate properties, for its own account, 
either in the Grand Duchy of Luxembourg or abroad and it may carry out all operations 
relating to real estate properties, including the direct or indirect holding of participations in 
Luxembourg or foreign companies, the principal object of which is the acquisition, 
development, promotion, sale, management and/or lease of real estate properties. 

3.4 The Company may borrow in any manner or form by private or public offer, and issue any 
types of bonds, notes, securities and other debt instruments, this list being not exhaustive. 
The Company may also issue shares, beneficiary shares and warrants. The Company shall 
however not raise equity capital publicly. The Company may grant guarantees, pledge, 
transfer, encumber, or otherwise create security over, some or all of its assets either to 
secure its own obligations or the obligations of any other party. 

3.5 Except as otherwise restricted herein, the Company may provide any financial assistance 
to (i) the undertakings in which the Company has a participating interest or which form a 
part of the group of companies to which the Company belongs or (ii) third parties, such as, 
among others, the providing of loans and the granting of guarantees or securities in any 
kind of form and under any applicable law, provided that any license that may be required 
in doing so is obtained. 

3.6 In a general fashion the Company may take any management, controlling and supervisory 
measures and carry out any commercial, industrial or financial operation, which it may 
deem useful in the accomplishment and development of its corporate object. 

3.7 The corporate object of the Company as specified in the preceding paragraphs shall be 
construed in the widest sense, and the Company is authorized to enter into and to perform 
all legal, commercial, technical and financial instruments or operations and in general, all 
transactions which are necessary to fulfil its object as well as all operations connected 
directly or indirectly to facilitating the accomplishment of its purpose in all areas described 
above, it being understood that the Company will not enter into any transaction which would 
cause it to be engaged in any activity that would be considered a regulated activity of the 
financial sector. 

4 Registered office 

4.1 The Company has its registered office in the city of Luxembourg, Grand Duchy of 
Luxembourg. 

4.2 The Board of Managers or, as the case may be, the Sole Manager, may transfer the 
registered office of the Company within the same municipality or to any other municipality 
in the Grand Duchy of Luxembourg, and may then amend article 4.1 accordingly. 

4.3 Branches or other offices may be established either in the Grand Duchy of Luxembourg or 
abroad by resolution of the Board of Managers or, as the case may be, of the Sole Manager. 
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4.4 In the event that in the view of the Board of Managers, extraordinary political, economic or 
social developments occur or are imminent that would interfere with the normal activities of 
the Company at its registered office or with the ease of communications with such office or 
between such office and persons abroad, the Shareholders may decide to temporarily 
transfer the registered office abroad, until the complete cessation of these abnormal 
circumstances. Such temporary measures will have no effect on the nationality of the 
Company, which, notwithstanding the temporary transfer of the registered office, will remain 
a company governed by the laws of the Grand Duchy of Luxembourg. 

SECTION III - SHARE CAPITAL - OTHER CONTRIBUTIONS - SHARES 

5 Share capital 

5.1 The share capital of the Company is set at fifty-two thousand one hundred eighty-eight Euro 
(EUR 52,188) divided into fifty-two thousand one hundred eighty-eight (52,188) Shares 
(parts sociales), each with a nominal value of one Euro (EUR 1), all of which have been 
subscribed for and are fully paid up. 

5.2 The share capital of the Company may be increased or decreased at any time by a decision 
of the Shareholders made in accordance with article 19.3. The share capital of the 
Company may also be increased in accordance with articles 5.6 to 5.9 or decreased in 
accordance with article 9.4. 

5.3 The profits which the Company may decide to distribute shall be applied as described in 
article 24 in any year in which the General Meeting or, as the case may be, the Sole 
Shareholder resolves to make any distribution of dividends. Unless otherwise stated in 
these Articles, each Share entitles its holder to a fraction of distributable profits of the 
Company in direct proportion to the number of Shares in existence. Distributions shall be 
made to the Shareholders in proportion to the number of Shares they hold in the Company. 

5.4 Ownership of a Share carries implicit acceptance of the Articles as amended from time to 
time. 

5.5 The authorised capital of the Company, in addition to its issued share capital, is set at one 
million Euro (EUR 1,000,000) consisting of one million (1,000,000) shares with a nominal 
value of one Euro (EUR 1 ) each. 

5.6 Subject to article 5.12, the Board of Managers is authorised, during a period starting on 31 
December 2016, and expiring on 31 December 2021 (the Period), to increase the current 
share capital up to the amount of the authorised capital, in whole or in part from time to 
time, (i) by way of issuance of shares in consideration for a payment in cash, (ii) by way of 
issuance of shares in consideration for a payment in kind and (iii) by way of capitalisation 
of distributable profits and reserves, including share premium and capital surplus, with or 
without an issuance of new shares. 

5.7 The Board of Managers is authorised to determine the terms and conditions attaching to 
any subscription and issuance of shares pursuant to the authority granted under article 5.6, 
including by setting the time and place of the issue or the successive issues of shares, the 
issue price, with or without a share premium, and the terms and conditions of payment for 
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the shares under any documents and agreements including, without limitation, convertible 
loans, option agreements or stock option plans. 

5.8 Subject to article 5.12, the Board of Managers is further authorised to (i) during the Period, 
(a) issue convertible bonds, or any other convertible debt instruments, bonds carrying 
subscription rights or any other instruments entitling their holders to subscribe for or be 
allocated with shares, such as, without limitation, warrants (the Instruments), and (b) issue 
shares subject to and effective as of the exercise of the rights attached to the Instruments, 
until, with respect to both items (a) and (b), the amount of increased share capital that would 
be reached as a result of the exercise of the rights attached to the Instruments is equal to 
the authorised share capital, and (ii) issue shares pursuant to the exercise of the rights 
attached to the Instruments until the amount of increased share capital resulting from such 
issuance of shares is equal to the authorised share capital, at any time, whether or not 
during the Period; provided that the Instruments are issued during the Period. The shares 
to be issued following the exercise of the rights attached to the Instruments may be carried 
out by a payment in cash, a payment in kind or a capitalisation of distributable profits and 
reserves, including share premium and capital surplus. 

5.9 The Board of Managers is authorised to determine the terms and conditions of the 
Instruments, including the price, the interest rate, the exercise rate, conversion rate or the 
exchange rate, and the repayment conditions, and to issue such Instruments. 

5.10 For the avoidance of doubt, the Board of Managers is authorised to (i) cancel or limit any 
pre-emptive rights which the shareholders may be entitled to in connection with an issue of 
new shares and Instruments and (ii) cancel or limit the rights of the shareholders to be 
treated equally for the allocation of (a) shares to be issued by way of capitalisation of 
distributable profits and distributable reserves, including share premium and capital surplus, 
under any documents and agreements including, without limitation, convertible loans, 
option agreements or stock option plans and pursuant to the exercise of the rights attached 
to the Instruments, within the limit set forth under Luxembourg law. 

5.11 Articles 5.1 and 5.5 shall be amended so as to reflect each increase in share capital 
pursuant to the use of the authorisation granted to the Board of Managers under this article 
5 and the Board of Managers shall take or authorise any person to take any necessary 
steps for the purpose of the recording of such increase and the consequential amendments 
to the Articles before a notary. 

5.12 An issue of new shares or other Instruments pursuant to articles 5.6 to 5.9 may only be 
made to (i) Shareholders or (ii) third parties having received prior Shareholder’s approval 
pursuant to article 8.2. 

6 Share premium and other contributions 

6.1 The General Meeting as well as the Board of Managers may create such capital reserves 
as it may deem fit (in addition to those required by law or these Articles) and shall create 
special reserves from funds received by the Company as share premium which may be 
used by the Board of Managers, in its sole discretion, to provide for payment of any 
redemption price payable in respect of any Shares which the Company may redeem from 
its Shareholder(s) in accordance with these Articles, to allocate funds to the legal reserve, 
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to set off any realised or unrealised capital losses or for the payment of any dividends or 
other distributions. The amount of such share premium account will constitute freely 
distributable reserves of the Company. 

6.2 The General Meeting as well as the Board of Managers are authorised, without limitation, 
to accept equity contributions from Shareholder(s), on the terms and conditions set by the 
Board, with or without issuing Shares or other securities in consideration for such 
contributions and may credit such contributions to the capital contribution account 115 
(capital contribution without the issuance of new shares ( compte 115 "Apport en capitaux 
propres non remunere par des titres")) of the Company. The amount of such equity 
contributions will constitute freely distributable reserves of the Company. 

6.3 Any such share premium and equity contributions may be freely distributed to the 
Shareholder(s) on resolution of the Board of Managers subject to the provisions of the Law 
and these Articles. 

7 Registration and indivisibility of Shares 

7.1 The Company may not issue Shares by way of public offer. 

7.2 The Shares are issued in registered form only, in the name of a specific person and 
recorded in the Shareholders' register in accordance with article 185 of the Law. The 
Shareholders' register shall be kept at the registered office of the Company. Each holder of 
Shares will notify the Company in writing its address and any change thereof. The Company 
will be entitled to rely on the last address thus communicated. 

7.3 Towards the Company, the Shares are indivisible, since the Company recognizes only one 
owner per Share. If one or more Shares are jointly owned or if the ownership of such 
Share(s) is disputed, all persons claiming a right to such Share(s) shall be obliged to appoint 
a single attorney to represent them in all dealings with the Company in such capacity. The 
Company has the right to suspend the exercise of all rights attached to a Share jointly 
owned (except for the relevant information rights), until a sole person has been appointed 
as the owner of such Share towards the Company. 

8 Transfer of Shares 

8.1 If the Company has a Sole Shareholder, the Shares held by the Sole Shareholder are freely 
transferable. 

8.2 If the Company has several Shareholders: 

8.2.1 the Shares are freely transferable amongst them; and 

8.2.2 Shares (as well as usufruct or bare ownership) may be transferred inter vivos to 
non-shareholders subject to the prior approval of Shareholders holding at least half 
(50%) of all the Shares in issue. 

8.3 In case of transfer of Shares inter vivos to non-shareholders and where the consent of the 
Shareholders is not obtained in accordance with article 8.2.2 above, the Shareholders have 
the right, in accordance with the conditions provided for by article 189 of the Law, within 
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three (3) months of such refusal, to acquire the Shares or cause such Shares to be acquired 
at a price determined in the conditions set forth below , unless the transferring Shareholder 
abandons the proposed transfer of its Shares. The Company may also, within the same 
period of time, decide, with the consent of the transferring Shareholder, to reduce the share 
capital by the amount of the nominal value of the Shares and to redeem them at a price 
determined in the conditions stated hereafter. The price of the transferred Shares will be 
set on the basis of the fair market value or net assets of the Company whichever is the 
highest. In case the Shares are not acquired or redeemed in accordance with the above- 
mentioned provisions before the expiry of the relevant time period, the transferring 
Shareholder may proceed with the initially envisaged transfer to non-existing shareholders. 

8.4 Transfers of Shares must be recorded either by a notarial deed or a private written 
instrument. Transfers shall not be valid vis-a-vis to the Company or third parties until they 
have been notified to the Company or accepted by it in accordance with the provisions of 
article 1690 of the Luxembourg Civil Code. 

8.5 Reference is made to articles 189 and 190 of the Law for all other matters relating to 
transfers of Shares. 

9 Redemption and cancellation of Shares 

9.1 The Company shall have power to acquire Shares in its own share capital provided that the 
Company has sufficient distributable reserves and funds to that effect and that the share 
capital does not fail below twelve thousand Euro (EUR 12,000). 

9.2 The acquisition and disposal by the Company of Shares held by it in its own share capital 
shall take place by virtue of a resolution of and on the terms and conditions to be decided 
upon by the General Meeting or, as the case may be, by the Sole Shareholder. The quorum 
and majority requirements applicable for amendments to the Articles shall apply. 

9.3 In addition, the Company may issue redeemable Shares ( parts sociales rachetables), and 
in such case their redemption must comply with the provisions of article 182 of the Law. 

9.4 In case the Company has redeemed Share(s) held by it in its own share capital, it may hold 
such redeemed Shares in treasury. The voting and financial rights attached to any Shares 
held by the Company in treasury are suspended for so long as the Company holds them in 
treasury. The Board of Managers is also authorised to cancel at any time any such 
redeemed Shares held in treasury and to proceed with a corresponding share capital 
reduction in its own discretion. In that case, the Board of Managers shall cause the 
corresponding share capital decrease to be recorded by way of a notarial deed within one 
(1) month following the cancellation of such Shares and corresponding capital reduction in 
accordance with the provisions of article 182 of the Law. 


SECTION IV - MANAGEMENT AND REPRESENTATION OF THE COMPANY 
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1 0 Board of Managers - Sole Manager 

10.1 The Company is managed by one or more Managers (gerants), who need not to be 
Shareholders. If only one Manager is appointed, such Manager shall act as the sole 
manager of the Company. If several Managers have been appointed, they will constitute a 
Board of Managers (college de gerance). 

10.2 The Manager(s) are appointed, revoked and replaced by a decision of the General Meeting, 
adopted by Shareholders owning more than half of the share capital or, as the case may 
be, by the Sole Shareholder, which will determine the number of Managers and their 
respective mandate periods. All Managers are eligible for re-election, but each may be 
removed at any time, with or without cause (ad nutum), by a resolution of the 
Shareholder(s). 

10.3 The Shareholder(s) may decide to qualify the appointed Managers as class A Manager(s) 
(the Class A Manager(s)) or class B Manager(s) (the Class B Manager(s)). 

10.4 The death, incapacity, bankruptcy, insolvency, resignation, removal or any other similar 
event affecting any Manager will not cause the Company to fall into liquidation. 

1 1 Powers of the Board of Managers or of the Sole Manager 

11.1 The Board of Managers or, as the case may be, the Sole Manager, is vested with full powers 
and authority to engage the Company in any contract, instrument or arrangement and to 
perform all acts considered necessary or useful by the Board of Managers for the purpose 
of accomplishing the Company's object. All powers not expressly reserved by Law or by 
the Articles to the Shareholders fall within the competence, power and authority of the 
Board of Managers. 

11.2 As long as the Company has only a Sole Manager, the Sole Manager has the same powers 
as those conferred on the Board of Managers. In such a case, any reference in these 
Articles to decisions made or powers exercised by the Board of Managers shall be a 
reference to decisions made or powers exercised by the Sole Manager. 

11.3 The Shareholder(s) shall neither participate in nor interfere with the management of the 
Company. 

12 Meetings of the Board of Managers - Resolutions of the Sole Manager 

12.1 The Board of Managers may, but is not obliged to, appoint from among its members a 
chairperson (the Chairperson). The Chairperson, if one is appointed, will preside at the 
meeting of the Board of Managers for which he has been appointed. The Chairperson is 
appointed, by vote of the majority of the Managers present or represented at the meeting 
of the Board of Managers. It may also appoint a secretary (the Secretary), who need not 
be a manager, who is responsible for keeping the minutes of the meetings of the Board of 
Managers and of the Shareholders. 

12.2 All meetings of the Board of Managers shall take place either at (i) the registered office of 
the Company or (ii) at such other location in Luxembourg as each of the Managers shall 
agree. 
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12.3 The Board of Managers shall meet at the request of any Manager at the place indicated in 
the meeting notice. 

12.4 Written notice of any meeting of the Board of Managers (with a proposed agenda for the 
meeting) shall be given to all Managers at least twenty-four (24) hours in advance of the 
date set for such meeting, except: 

(a) in case of urgency, in which case such urgency shall be referred to in the convening 
notice of the meeting of the Board of Managers; or 

(a) if all the Managers are present or represented at the meeting and if they state to 
have been duly informed, and to have had full knowledge of the agenda of the 
meeting; or 

(b) if the notice is waived by the consent of each Manager; or 

(c) in case of resolutions in writing approved and signed by all Managers in accordance 
with Article 12.13. 

12.5 Separate convening notices shall not be required for meetings of the Board of Managers 
that are held at times and places prescribed in a schedule previously adopted by resolution 
of the Board of Managers. 

12.6 Each Manager is entitled to cast one vote. 

1 2.7 Resolutions made by the Board of Managers will be recorded in the minutes of the relevant 
meeting to be signed either by all the managers present and represented or by the 
Chairperson, or by a notary public (as the case may be), and recorded in the corporate 
books. No delay in obtaining such signatures shall affect the validity of resolutions of the 
Board of Managers from the time of being passed at the relevant meeting. The resolutions 
passed by the Sole Manager shall be documented by minutes or by resolutions in writing. 

12.8 Copies or extracts of such minutes, which may be produced in judicial proceedings or 
otherwise will be signed by such Chairperson or by the secretary (if any) or by any Manager. 
The minutes or the resolutions in writing taken by the Sole Manager shall be signed by the 
Sole Manager. 

12.9 Any Manager may act at any meeting of the Board of Managers by appointing another 
Manager as his/her/its proxy. One Manager may represent a plurality of other Managers at 
a meeting of the Board of Managers and at such meeting may exercise, whether together 
or severally, the votes held by all such represented Managers in addition to the present 
manager's own vote. 

12.10 The Board of Managers can deliberate or act validly only if at least a majority of the 
managers is present or represented at the relevant meeting of the Board of Managers, and 
if the Shareholders have appointed one or several Class A Manager(s) and one or several 
Class B Manager(s), if at least one (1 ) Class A Manager and one (1 ) Class B Manager are 
present or represented at that meeting. 
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12.1 1 In the case of a plurality of Managers, resolutions shall be passed by a simple majority of 
Managers present and/or represented at such meeting, and provided that, if the 
Shareholders have appointed one or several class A manager(s) and one or several class 
B manager(s), at least one (1 ) Class A Manager and one (1 ) Class B Manager vote in favour 
of the resolutions. 

12.12 Managers may participate in any meeting of the Board of Managers by telephone call, video 
conference or by any similar means of communication enabling all participating persons to 
simultaneously communicate with each other. Any participation through these means to a 
meeting initiated and chaired by a manager located in Luxembourg shall be deemed to be 
a participation in person at such meeting and the meeting held in such form is deemed to 
be held in Luxembourg. 

12.13 Resolutions of the Board of Managers may be passed in the form of circular resolutions in 
writing. Circular resolutions signed by all the members of the Board of Managers, are proper 
and valid as though they had been adopted at a meeting of the Board of Managers which 
was duly convened as the case may be, and validly held. Circular resolutions can be 
documented in a single document or in several separate documents having the same 
content and each of them signed by one or several members of the Board of Managers. 

13 Conflicts of interest 

13.1 The Managers are bound by the conflict of interest procedure set forth in article 57 and 
article 191 bis of the Law. In the event of a conflict of interest, where at least one Manager 
is conflicted with respect to a certain matter, (a) the Board of Managers may validly debate 
and make decisions on that matter only if at least the majority of its members who are not 
conflicted are present or represented and (b) decisions are made by a majority of the 
remaining Managers present or represented who are not conflicted and if the Shareholders 
have appointed one or several Class A Manager(s) and one or several Class B Manager(s), 
if at least one (1) Class A Manager and one (1) Class B Manager vote in favour of the 
resolutions. 

13.2 Notwithstanding article 13.1 above, no day-to-day transactions entered into under normal 
conditions, as well as no contract or other transaction between the Company and any other 
company shall be affected or invalidated by the fact that any one or more of the Managers 
or officers of the Company is interested in, or is a manager, director, associate, officer or 
employee of such other company. 

13.3 Any Manager or officer of the Company who serves as a director, officer or employee of 
any company or firm with which the Company shall contract or otherwise engage in 
business shall not, by reason of such affiliation with such other company or firm, be 
prevented from considering and voting or acting upon any matters with respect to such 
contract or other business. 

14 Confidentiality - Liability - Indemnification 

14.1 The Managers as well as the Secretary (if not a Manager) shall be bound by the 
confidentiality provisions set forth in article 66 of the Law. 
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14.2 The Manager(s) shall not be held personally liable by reason of their/his/her office for any 
commitment they/he/she have/has validly made in the name of the Company, provided 
those commitments comply with the Articles and the Law. 

14.3 The Company must indemnify any Manager against expenses reasonably incurred by 
him/her in connection with any action, suit or proceeding to which he may be made a party 
by reason of his being or having been a Manager or, at his request, of any other corporation 
of which the Company is a shareholder or creditor and from which he is not entitled to be 
indemnified, except in relation to matters as to which he/she shall be finally adjudged in 
such action, suit or proceeding to be liable (a) for gross negligence or wilful misconduct 
towards any person other than the Company or (b) to the Company for any action or inaction 
from the Manager. 

15 Delegation of powers 

15.1 The Board of Managers or, as the case may be, the Sole Manager, may delegate its/his/her 
powers for specific tasks: 

(a) to such person or committee; 

(b) to such ad hoc agents; 

(c) by such means (including by power of attorney); 

(d) to such an extent; 

(e) in relation to such matters or territories; 

(f) for such duration (being a limited duration); 

(g) for such remuneration (if any or appropriate); and 

(h) on such terms and conditions, 

as the Board of Managers or, as the case may be, the Sole Manager, may determine. 

1 5.2 The Board of Managers or, as the case may be, the Sole Manager, may appoint one or more 
persons ( delegue a la gestion journaliere), who may be Shareholders or not, or who may 
be a Manager or not, who shall have full authority to act on behalf of the Company in all 
matters pertaining to the daily management and affairs ( gestion journaliere) of the 
Company. 

1 5.3 If the Board of Managers or, as the case may be, the Sole Manager, so specifies, any such 
delegation may authorise further, sub-delegation of the delegated powers by any person to 
whom they are delegated. 

15.4 The Board of Managers or, as the case may be, the Sole Manager, may revoke any 
delegation in whole or part, or alter its terms and conditions in its sole discretion from time 
to time. 
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1 6 Representation of the Company 


Subject as provided by the Law and these Articles, the following are authorised to act on 
behalf of and/or to validly bind the Company: 

(a) if the Company has a Sole Manager, the Sole Manager; or 

(b) if the Company has more than one Manager, by the joint signature of two (2) 
Managers, provided that, where one or several Class A Manager(s) and one or 
several Class B Manager(s) have been appointed, the Company will be bound 
towards third parties by the joint signature of one (1 ) Class A Manager and one (1 ) 
Class B Manager; or 

(c) in respect of the daily management, by the sole signature of the person appointed 
to that effect; or 

(d) any one or several person(s) (who may or may not be Managers) to whom such 
power has been delegated (in whatever form) by the Board of Managers or, as the 
case may be, the Sole Manager, but only within the limits of such delegation. 

SECTION V - SHAREHOLDERS 

1 7 Powers of the Shareholders 

17.1 The Shareholders shall have such powers as are vested in them pursuant to the Articles 
and the Law. 

17.2 In the case of a Sole Shareholder, the Sole Shareholder assumes all powers conferred by 
the Law and these Articles to the General Meeting. In such case, any reference in these 
Articles to the General Meeting shall be construed as a reference to the Sole Shareholder, 
as applicable in the circumstances, and powers conferred upon the General Meeting shall 
be exercised by the Sole Shareholder. 

17.3 In the case of plurality of Shareholders, any properly constituted General Meeting 
represents the entire body of Shareholders. 

18 Meetings of Shareholders 

18.1 The Board of Managers, or, as the case may be, the Sole Manager, or the auditor(s), if any, 
or Shareholders holding more than half (50%) of the Company's share capital, (50%) call 
General Meetings in accordance with the provisions of the Law. 

18.2 The holding of a General Meeting shall not be mandatory where the number of 
Shareholders does not exceed sixty (60). In such case, each Shareholder may receive the 
precise wording of the text of the resolutions proposed to be adopted and may give his vote 
in writing in accordance with article 19.12. 

1 8.3 Where the number of Shareholders exceeds sixty (60), an annual General Meeting shall be 
held at the registered office of the Company, or at such other place in Luxembourg as may 
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be specified in the notice of the meeting, within six (6) months following the end of the 
relevant financial year. 

18.4 Other General Meeting may be held at such place in Luxembourg and at such time as may 
be specified by the Board of Managers or, as the case may be, by the Sole Manager, in the 
convening notices of such meetings. 

18.5 General Meetings, including the annual General Meeting, may be held abroad if, in the sole 
discretion of the Board of Managers, or, as the case may be, the Sole Manager, exceptional 
circumstances of force majeure so require. 

1 8.6 An attendance list must drawn up for any all General Meetings. 

1 9 Participation and votes of Shareholders 

19.1 In case of a plurality of Shareholders, each Shareholder may take part in collective 
decisions irrespective of the number of Shares he/she/it owns. Each Shareholder shall hold 
a number of votes equal to the number of Shares held by him/her/it. 

1 9.2 Subject to the Law and these Articles, collective decisions are only validly taken insofar as 
Shareholders holding more than half (50%) of the share capital of the Company adopt them. 

19.3 Resolutions to amend the Articles may only be adopted by Shareholders representing at 
least three-quarters (75%) of the Company's share capital, in accordance with the 
provisions of the Law. 

19.4 The Board of Managers may suspend the voting rights of any Shareholder in breach of its 
obligations as described by these Articles or of any relevant agreement which may be 
entered into by or with such Shareholder(s) from time to time. 

1 9.5 Any Shareholder may individually decide not to exercise, temporarily or permanently, all or 
part of its voting rights by means of a formal waiver of such rights. The waiving 
Shareholder(s) is/are bound by such waiver and the waiver is mandatory for the Company 
upon notification. 

1 9.6 In case the voting rights of one or several Shareholders are suspended in accordance with 
article 19.4 or the exercise of the voting rights has been waived by one or several 
Shareholders in accordance with article 19.5, such Shareholders may attend any General 
Meeting but the Shares they hold shall not be taken into account for the calculation of 
quorum and majority to be complied with at the General Meeting or to determine if written 
resolutions have been validly adopted. 

19.7 Voting arrangements may be validly entered into in accordance with and subject to the 
provisions of article 195bis of the Law, and the Company shall recognize any such voting 
arrangements. 

19.8 Any Shareholder may act at any General Meeting by appointing in writing or by fax as 
his/her/its proxy another person who need not to be a Shareholder himself/herself/itself. 
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19.9 The Shareholders may vote at any General Meeting by means of voting forms provided by 
the Company which voting forms must contain at least the place, date and time of the 
meeting, the agenda of the meeting, the proposed resolutions submitted to the 
Shareholders, as well as for each resolutions three (3) boxes allowing the Shareholder to 
vote in favour thereof, against, or abstain from voting by ticking the appropriate box. Voting 
forms which, for a proposed resolution, do not indicate (i) a vote in favour, or (ii) a vote 
against the proposed resolutions, or (iii) an abstention, are void with respect to such 
resolution. The Company shall only take into account voting forms received at the latest 
twenty four (24) hours before the holding of the General Meeting to which they relate. 

19.10 In accordance with and subject to the provisions of article 196 of the Law, any Shareholder 
may participate in a General Meeting by conference call, video conference or similar means 
of communication enabling their identification and satisfying technical characteristics which 
ensure an effective participation in the General Meeting whose deliberations shall be online 
without interruption Participation in a General Meeting by such means shall constitute 
presence in person at such meeting. 

19.1 1 The minutes of the General Meeting shall be signed by the Shareholders present and may 
be signed by any Shareholders or the proxyholder(s) representing the Shareholder(s), who 
so request. The resolutions adopted by the Sole Shareholder shall be documented in writing 
and signed by the Sole Shareholder or by the proxyholder representing the Sole 
Shareholder. Copies or extracts of the written resolutions adopted by the Shareholder(s) 
as well as of the minutes of the General Meeting to be produced in judicial proceedings or 
otherwise may be signed by the Sole Manager or by any 2 (two) Managers acting jointly if 
more than one Manager has been appointed. 

19.12 Shareholders' resolutions may also be adopted in writing, the Board of Managers shall send 
the text of such resolutions to all the shareholders. The Shareholders shall vote in writing 
and return their vote to the Company within the timeline fixed by the Board of Managers. 
Each Manager shall be entitled to count the votes. Written Shareholders’ Resolutions are 
passed with the quorum and majority requirements set forth in article 19.2 or article 19.3 
and shall bear the date of the last signature received prior to the expiry of the deadline set 
by the Board of Managers. 

20 Liability of Shareholders 

The liability of each Shareholder is limited to the amount of share capital for which such 
Shareholder has subscribed (including share premium, as the case may be). 

SECTION VI - FINANCIAL YEAR - SUPERVISION - ALLOCATION OF PROFITS 

21 Financial year 

The Company's financial year begins on the first day of the month of January of each year 
and ends on the last day of the month of December of the same year. 

22 Auditor(s) 

22.1 Where the number of Shareholders exceeds sixty (60), the operations of the Company shall 
be supervised by one or more statutory auditors (commissaire(s) aux comptes) in 
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accordance with article 200 of the Law, or, to the extent required by Luxembourg law or 
decided by the General Meeting, by one or more independent qualified auditors (reviseur(s) 
d'entreprises agree(s)), in which case the institution of the statutory auditors is no longer 
required. 

22.2 The General Meeting or, as the case may be, the Sole Shareholder, shall appoint the 
auditor(s), if any, and determine their number and remuneration and the term of their office. 
An auditor may be removed at any time, without notice and with or without cause, by the 
General Meeting. 

22.3 If an auditor is appointed on a contractual basis, then, the Board of Managers or, as the 
case may be, the Sole Manager, shall appoint the auditor and determine its remuneration 
and the term of its office. 

23 Annual accounts 

23.1 At the end of each financial year, the Board of Managers or, as the case may be, the Sole 
Manager, shall close the accounts and, draws up an inventory of assets and liabilities, the 
balance sheet and the profit and loss account, in accordance with the applicable laws. 

23.2 Each Shareholder, either personally or through an appointed agent, may consult at the 
registered office of the Company the annual accounts of the Company in accordance with 
Luxembourg law. If the Company is composed of more than sixty(60) Shareholders, such 
right may only be exercised within a time period of fifteen (15) calendar days preceding the 
date set for the annual General Meeting. 

24 Allocation of profits and reserve 

24.1 From the annual net profits of the Company, five percent (5%) shall be allocated to the 
reserve required by the Law. This allocation will cease to be required as soon and as long 
as such reserve amounts to ten percent (10%) of the subscribed share capital of the 
Company. 

24.2 Sums contributed to a reserve of the Company by a Shareholder may also be allocated to 
the legal reserve if the contributing Shareholder agrees to such allocation. 

24.3 In case of a share capital reduction, the Company's legal reserve may be reduced in 
proportion so that it does not exceed ten per cent (10%) of the share capital of the 
Company. 

24.4 The General Meeting shall determine how the remainder of the annual net profits will be 
allocated. It may be decided to allocate such remainder to a reserve or to a provision 
account, to carry forward the latter to the next following financial year or to distribute it to 
the Shareholders as an annual dividend in cash or in kind. 

24.5 The Board of Managers may decide to pay interim dividends in accordance with the 
provisions of article 198bis of the Law. 

SECTION VII - DISSOLUTION AND LIQUIDATION 
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25 Dissolution and liquidation 

25.1 The Company shall not be dissolved by reason of the death, suspension of civil rights, 
insolvency or bankruptcy or any other similar event affecting any Shareholder. 

25.2 Except in the case of dissolution by Court order, the dissolution of the Company may take 
place only pursuant to a decision of the General Meeting taken by half (50%) of the 
Shareholders representing three quarters (75%) of the Company's share capital at least. 

25.3 In case of a Sole Shareholder, the Company may be liquidated in accordance with article 
1865bis of the Luxembourg Civil Code. 

25.4 At the time of dissolution of the Company, the liquidation will be carried out in accordance 
with article 141 and seq. of the Law, by one or more liquidators (whether Shareholder(s) or 
not) appointed by the General Meeting, or as the case may be, by the Sole Shareholder 
who will determine their powers. 

25.5 The Company's assets shall be applied in its liquidation to the satisfaction of the Company's 
liabilities pari passu. Any remaining assets of the Company following satisfaction of its 
liabilities in full (including the expenses of liquidation), shall be distributed to the 
Shareholder(s) in cash or in kind in proportion to the number of Shares that they hold in the 
Company. In relation to any assets distributed in kind as a liquidation distribution, the 
liquidator shall decide the valuation and division of such assets between Shareholders. 

SECTION VIII - GENERAL PROVISIONS 

26 Notices, communications, signatures. 

26.1 Notices and communications are made or waived and circular or written resolutions may 
be evidenced in writing, by fax, e-mail or any other means of electronic communication, 
notably with respect to any convening notices relating to General Meetings. 

26.2 Powers of attorney may be granted by any of the means described above. 

26.3 Signatures may be in handwritten or electronic form, provided they fulfil all legal 
requirements to be deemed equivalent to handwritten signatures. Signatures of circular or 
written resolutions or resolutions adopted by telephone or video conference may appear on 
one original or on several counterparts of the same document, all of which taken together, 
shall constitute one and the same document. 

27 Applicable law 

All matters not governed by the Articles shall be determined in accordance with the Law. 


THERE BEING NO FURTHER BUSINESS, THE MEETING IS CLOSED. 
DECLARATION 
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The undersigned notary who understands and speaks English, states herewith that on request of 
the above appearing party, the present deed is worded in English, followed by a French version 
and in case of discrepancies between the English and the French text, the English version will be 
prevailing. 

WHEREOF the present notarial deed was drawn up in Petange, on the day named at the beginning 
of this deed. 

The document having been read to the person appearing, who signed together with the notary the 
present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le vingt-et-unieme jour du mois de decembre. 

Par-devant Nous, MaTtre Jacques Kesseler, notaire de residence a Petange (Grand-Duche de 
Luxembourg). 

ACOMPARU: 

Parthena Reys Perennial Fund S.C.A., SICAV-FIS, une societe en commandite par actions 
qualifiee de fonds d’investissement specialise, regie par les lois du Grand-Duche de Luxembourg 
dont le siege social se situe au 291, route d’Arlon, L-1150 Luxembourg, Grand-Duche de 
Luxembourg et enregistree aupres du Registre de Commerce et des Societes de Luxembourg sous 
le numero B 154.363 agissant pour le compte de son compartiment, Parthena Reys Multi-Assets 
Sub-Fund, dument represente par son associe-gerant commandite, Parthena Reys Perennial 
Management S.A. ayant son siege social au 291 , route d’Arlon, L-1 1 50 Luxembourg, Grand-Duche 
de Luxembourg et enregistree aupres du Registre de Commerce et des Societes de Luxembourg 
sous le numero B 136401; 

lei representee par Madame Sofia Afonso-Da Chao Conde, Clerc du Notaire Me Jacques Kesseler, 
demeurant professionnellement a Petange, en vertu d’une procuration datee du 1 3 decembre 2016 
donnee sous seing prive ; 

Ladite procuration, apres avoir ete signee ne varietur par la partie comparante et le notaire 
instrumentant, restera annexee au present acte pour etre soumise avec lui a I’enregistrement. 

I. La partie comparante est le seul associe (l Associe Unique) de Parthena Reys Property 
Holdings S.ar.l., une societe a responsabilite limitee regie par les lois du Grand-Duche de 
Luxembourg, ayant son siege social au 291, Route d’Arlon, L-1150 Luxembourg, Grand- 
Duche de Luxembourg et un capital social s’elevant a cinquante mille quatre cent quatre-vingt- 
douze Euros (EUR 50.492,-) enregistree aupres du Registre de Commerce et des Societes, 
Luxembourg sous le numero B 152.148 (la Societe). La Societe a ete constitute par un acte 
du notaire Maitre Henri Hellinckx, notaire de residence a Luxembourg, en date du 18 mars 
2010, publie au Memorial C, Recueil des Societes et Associations du 6 mai 2010, numero 946 
page 45384. 

II. Les statuts de la Societe ont ete modifies pour la derniere fois par un acte du notaire 
instrumentant du 24 novembre 2015, publie au Memorial C, Recueil des Societes et 
Associations du 10 decembre 2015, numero 3305, page 158636. 
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III. L’Associe Unique, dument represente, ayant reconnu avoir ete dument informe des 
resolutions a prendre, a decide de voter sur tous les points de I’ordre du jour suivant: 

ORDRE DU JOUR 

1 Augmentation du capital social de la Societe a concurrence d’un montant de mille six cent 
quatre-vingt-seize Euros (EUR 1.696,-), afin de le porter de son montant actuel de 
cinquante mille quatre cent quatre-vingt-douze Euros (EUR 50.492,-) a un montant de 
cinquante-deux mille cent quatre-vingt-huit Euros (EUR 52.188,-), par remission de mille 
six cent quatre-vingt-seize (1 .696) nouvelles parts sociales ayant une valeur nominale d‘un 
Euro (EUR 1,-) chacune (les Nouvelles Parts Sociales) ayant les meme droits et 
prerogatives que les parts sociales existantes, ensemble avec une prime d’emission d’un 
montant de deux cent mille Euros (EUR 200.000,-) (la Prime d’Emission) ; 

2 Souscription et liberation integrate des Nouvelles Parts Sociales par I’Associe Unique et 
paiement de la Prime d’Emission, par un apport en nature consistant en une creance 
incontestable et immediatement exigible que I’Associe Unique detient contre la Societe, tel 
que plus amplement decrit dans le rapport du conseil de gerance de la Societe (le Conseil 
de Gerance) date du 13 decembre 2016; 

3 Refonte des statuts de la Societe (les Statuts) afin de refleter notamment les resolutions 
ci-dessus; et 

4 Divers. 

En consequence, sur base de I’ordre du jour mentionne ci-dessus, I’Associe Unique a pris les 
resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associe Unique DECIDE d’augmenter le capital social de la Societe a concurrence d’un montant 
de mille six cent quatre-vingt-seize Euros (EUR 1 .696,-) afin de le porter de son montant actuel de 
cinquante mille quatre cent quatre-vingt-douze Euros (EUR 50.492,-) a un montant de cinquante- 
deux mille cent quatre-vingt-huit Euros (EUR 52.188,-), par 1’emission de mille six cent quatre- 
vingt-seize (1.696) nouvelles parts sociales ayant une valeur nominale d’un Euro (EUR 1,-) 
chacune (les Nouvelles Parts Sociales) ayant les meme droits et prerogatives que les parts 
sociales existantes, ensemble avec une prime d’emission d’un montant de deux cent mille Euros 
(EUR 200.000,-) (la Prime d’Emission). 

DEUXIEME RESOLUTION 

L’Associe Unique, represente comme mentionne ci-dessus, DECIDE de souscrire a la totalite des 
Nouvelles Parts Sociales et liberer integralement ces Nouvelles Parts Sociales, ensemble avec la 
Prime d’Emission, par un apport en nature consistant en une creance incontestable et 
immediatement exigible, qu’il detient contre la Societe (I’Apport en Nature), tel que plus 
amplement decrit dans le rapport du Conseil de Gerance de la Societe date du 1 3 decembre 201 6 
(le Rapport de la Societe). 

L’Apport en Nature est evalue au montant de deux cent un mille six cent quatre-vingt-seize Euros 
(EUR 201.696,-). 
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DECLARATION 


La valeur de I’Apport en Nature a la Societe est attestee par le Rapport de la Societe, lequel evalue 
I’Apport en Nature a un montant de deux cent un mille six cent quatre-vingt-seize Euros (EUR 
201.696,-). 

Le montant total de deux cent un mille six cent quatre-vingt-seize Euros (EUR 201.696,-) de 
I’Apport en Nature est alloue comme suit : 

• un montant de mille six cent quatre-vingt-seize Euros (EUR 1 .696,-) est a allouer au compte 
du capital social nominal de la Societe ; et 

• un montant de deux cent mille Euros (EUR 200.000,-) est a allouer au compte de reserve 
relatif a la Prime d’Emission de la Societe. 

Le Rapport de la Societe, apres avoir ete signe ne varietur par la partie comparante et le notaire 
instrumentant, restera annexe au present acte pour etre soumis avec lui aux formalites 
d’enregistrement. 

TROISIEME RESOLUTION 

L’Associe Unique DECIDE de refondre entierement les Statuts afin de refleter notamment les 
resolutions prises ci-avant, lesquels se liront dorenavant comme suit: 


SECTION I: DEFINITIONS 

Assemblee Generale designe I'assemblee generale des associes de la Societe; 

Associe designe toute personne detenant des Parts Sociales ou a qui des Parts Sociales sont 
transferees ou emises au fil du temps (a I'exception de la Societe) conformement aux dispositions 
des Statuts; et Associes les designe tous; 

Associe Unique designe I'associe unique quand tel est le cas; 

College de gerance designe le College de gerance de la Societe; 

Gerant designe un membre du College; et Gerants les designe tous; 

Gerant(s) de Classe A a la signification qui lui est donnee a I'article 10.3; 

Gerant(s) de Classe B a la signification qui lui est donnee a I'article 10.3; 

Gerant Unique designe le gerant unique de la Societe quand tel est le cas; 

Instrument a la signification qui lui est donnee a I'article 5.8; 

Loi designe la loi luxembourgeoise sur les societes commerciales du 10 aout 1915, telle que 
modifiee; 
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Part Sociale designe toutes les parts sociales emises au fil du temps; et Parts Sociales les 

designe toutes; 

Periode a la signification qui lui est donnee a I'article 5.6; 

President a la signification qui lui est donnee a I'article 12.1 ; 

Secretaire a la signification qui est donnee a I'article 12.1; 

Societe a la signification qui lui est donnee a I'article 1 ; 

Statuts designe les statuts de la Societe tels que modifies; 

SECTION II - FORME ET DENOMINATION SOCIALE - DUREE - OBJET SOCIAL - SIEGE 

SOCIAL 

1 Forme et Denomination sociale 

Ce sont les Statuts de la societe ayant pour denomination sociale "PARTHENA REYS 
PROPERTY HOLDINGS SARL" (la Societe). La Societe est une societe a responsabilite 
limitee regie par les lois du Grand-Duche de Luxembourg y relatives, et en particulier la loi 
du 10 aout 1915 sur les societes commerciales, telle que modifiee (la Loi). 

2 Duree 

2.1 La Societe est constitute pour une duree illimitee. 

2.2 La Societe peut etre dissoute conformement aux dispositions de I'article 25. 

2.3 La Societe peut avoir un Associe Unique ou plusieurs Associes, avec un maximum de cent 
(100) Associes. 

2.4 Lorsque la Societe a un Associe Unique, toute reference aux Associes ou Assemblee 
Generale dans les Statuts sera considere comme une reference a I'Associe Unique. 

3 Objet social 

3.1 La Societe a pour objet la prise, la cession et/ou la detention d'interets, de participations ou 
de creances, tant au Luxembourg qu'a I'etranger, dans ou en relation avec toutes societes 
ou autres entreprises sous quelque forme que ce soit et I'administration, le developpement 
et la gestion de ces interests, participations ou creances. 

3.2 La Societe pourra en particulier acquerir par transfert, souscription, achat, echange ou de 
toute autre maniere tout/tous/toutes unites, capital, actions, titres de fonds propres ou co- 
participations, dettes, prets, obligations, creances, certificats de depot, titres de dette, 
instruments financiers et autres instruments de dette, convertibles ou non, avec une decote, 
performants ou non performants, ou represents par des creances sur des societes en 
faillite ("distressed debt") et tout autre actif, mobilier ou immobilier, corporel ou incorporel, 
dans chaque cas qu'il soit on non facilement negociable, emis par toute entite publique ou 
privee, y compris des societes de personnes. Elle pourra aussi participer a la creation, au 
developpement, a la gestion et au controle de toute societe, entreprise ou interest. 
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3.3 La Societe peut egalement acquerir et ceder des biens immobiliers, pour son propre 
compte, au Grand-Duche de Luxembourg ou ailleurs, et mener toutes les operations 
necessaires concernant des biens immobiliers, notamment la detention de participations, 
de maniere directe ou indirecte, dans des Societes a Luxembourg ou ailleurs, dont I'objet 
principal est d'acquerir, developper, promouvoir, vendre, gerer et/ou louer des biens 
immobiliers. 

3.4 La Societe peut emprunter sous toutes formes que ce soit et proceder a remission privee 
ou publique d'obligations, de billets a ordre, de titres etd'autres instruments de dette, cette 
liste n'etant pas exhaustive. La Societe peut egalement emettre des parts sociales, parts 
beneficiaires et des mandats. La Societe ne peut pour autant proceder a une augmentation 
de capital par le biais d'une offre au public. La Societe peut donner des garanties, gager, 
transferer, grever, ou autrement creer des garanties sur, tout ou partie de ses actifs soit 
pour couvrir ses propres obligations soit les obligations de toute autre partie. 

3.5 Sauf si les presents Statuts y contreviennent, la Societe peut accorder toute assistance 
financiere a (i) des societes dans lesquelles la Societe detient une participation ou qui font 
partie du meme groupe de societes que la Societe, (ii) des tiers, notamment par le biais de 
I'octroi de prets, garanties ou suretes sous quelque forme que ce soit et sous toute loi 
applicable, considerant que toutes les autorisations qui peuvent etre exigees a cet effet ont 
ete obtenues. 

3.6 D'une fagon generale la Societe peut prendre toute mesure de gestion, de controle et de 
supervision et mener toute operation commerciale, industrielle ou financiere, qu'elle peut 
juger utile a I'accomplissement et au developpement de son objet social. 

3.7 Les objets de la Societe comme specifies aux paragraphes precedents doivent etre 
consideres dans le sens le plus large, et la Societe est autorisee a s'engager dans tout 
instrument et a realiser toutes operations legates, commerciales, techniques et financieres 
et en general toutes transactions necessaires a I'accomplissement de son objet social et 
toutes operations liees pouvant directement ou indirectement faciliter la realisation de son 
objet dans les domaines decrits ci-dessus, etant entendu que la Societe ne conclura 
aucune operation qui ferait qu'elle soit engagee dans toute activite qui serait consideree 
comme une activite reglementee du secteur financier. 

4 Siege social 

4.1 Le siege social de la Societe est etabli dans la ville de Luxembourg, Grand-Duche de 
Luxembourg. 

4.2 Le siege social peut etre transfere a tout autre endroit du Grand-Duche de Luxembourg par 
une deliberation du College de Gerance, ou le cas echeant, le Gerant Unique, avant de 
proceder a la modification consequente de I'article 4.1. 

4.3 Des succursales ou autres bureaux peuvent etre etablis soit au Grand-Duche de 
Luxembourg, soit a I'etranger par decision du College de Gerance, ou le cas echeant, le 
Gerant Unique. 

4.4 Dans le cas ou le College de Gerance estimerait que des evenements extraordinaires 
d'ordre politique, economique ou social compromettent I'activite normale de la Societe a 
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son siege social ou la communication aisee avec ce siege ou entre ce siege et des 
personnes a I'etranger ou que de tels evenements sont imminents, il pourra 
temporairement transferer le siege social a I'etranger jusqu'a cessation complete de ces 
circonstances anormales. Ces mesures temporaires n'auront aucun effet sur la nationality 
de la Societe, laquelle, nonobstant ce transfert provisoire du siege social, restera regie par 
les lois du Grand-Duche de Luxembourg. 

SECTION III - CAPITAL SOCIAL - AUTRES APPORTS - PARTS SOCIALES 

5 Capital social 

5.1 Le capital social de la Society est fixe a cinquante-deux mille cent quatre-vingt-huit Euro 
(EUR 52.188) divise en cinquante-deux mille cent quatre-vingt-huit (52.188) Parts Sociales, 
chacune avec une valeur nominale de un Euro (EUR 1 ) et toutes entierement souscrites et 
liberees. 

5.2 Le capital social de la Society peut etre modifie a tout moment par une decision des 
Associes, conformement a I'Article 19.3. Le capital social de la Society peut aussi etre 
augmente conformement aux Articles 5.6 a 5.9 ou diminue conformement a I'article 9.4. 

5.3 Les benefices que la Society peut decider de distribuer sont distribues conformement aux 
dispositions de I'article 24 chaque annee ou I'Assemblee Generale, ou le cas echeant, 
I'Associe Unique, decide en faveur d'une distribution de dividendes. Sauf disposition 
contraire dans ces Statuts, chaque Part Sociale donne droit a son proprietaire a une 
fraction, proportionnelle au nombre des Parts Sociales existantes, des benefices 
distribuables de la Society. Les distributions seront faites aux Associes en proportion du 
nombre de Parts Sociales qu'ils detiennent dans la Society. 

5.4 La propriety d'une Part Sociale emporte adhesion implicite aux Statuts tels que modifies. 

5.5 Le capital autorise, en sus du capital social emis est fixe a un million d'Euro (EUR 
1.000.000) et comprend au maximum un million (1.000.000) de parts sociales avec une 
valeur nominale de un Euro (EUR 1)chacune. 

5.6 Sous reserve de I'Article 5.12, le College de Gerance est autorise, au cours d'une periode 
commengant au 31 decembre 2016 et expirant le 31 decembre 2021 (la Periode), a 
augmenter le capital social de la Society dans la limite du capital autorise, en une seule 
fois ou par tranches successives, (i) par remission par la Society de nouvelles parts 
sociales souscrites en numeraire, (ii) par remission par la Society de nouvelles parts 
sociales souscrites en contrepartie d'un apport en nature, (iii) par capitalisation des 
benefices distribuables et des reserves, y compris les primes d'emission et I'excedent de 
capital, avec ou sans remission de nouvelles parts sociales. 

5.7 Le College de gerance est autorise a determiner les modalites et conditions relatives a 
toute souscription et emission de parts sociales sous reserve de I'autorite accordee 
conformement aux dispositions de I'Article 5.6, notamment la determination du moment et 
de I'endroit de remission, ou des emissions successives de parts sociales, le prix 
d'emission, avec ou sans prime d'emission, et les modalites de paiement des parts 
sociales, sous quelque documents et accords y compris, et sans limitation, des prets 
convertibles, des options d'achat ou des plans d'options d'achat de parts sociales. 
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5.8 


Sous reserve de I'article 5.12, le College de Gerance est aussi autorise a (i) durant la 
Periode, (a) emettre des obligations convertibles, ou n'importe quel autre type de creance 
convertible, obligations assorties de droits de souscription ou n'importe quel autre 
instrument autorisant leurs detenteurs a souscrire ou a se voir attribuer des parts sociales 
, telles que, et sans limitation/restriction, des mandats (les Instruments), et (b) emettre des 
parts sociales soumises a, et effectives a compter de I'exercice du droit attache auxdits 
Instruments, jusqu'a ce que, et en rapport avec les points (a) et (b), le montant de 
I'augmentation du capital social qui serait atteint suite a I'exercice des droits assorti aux 
instruments est egale au capital social autorise, et (ii) emettre des parts sociales 
conformement a I'exercice des droits assortis aux Instruments jusqu'a ce que le montant 
de I'augmentation de capital social resultant de cette emission d'actions soit egale au 
capital autorise, a tout moment, que ce soit au cours de la Periode ou non; pour autant que 
les Instruments soient emis durant la Periode. Les parts sociales a delivrer suite a I'exercice 
des droits assortis aux Instruments peuvent etre souscrites par un paiement en numeraire, 
un apport en nature ou la capitalisation de benefices distribuables et des reserves, 
comprenant les primes d'emission et I'excedent de capital. 

5.9 Le College de Gerance est autorise a determiner les modalites concernant les Instruments, 
y compris le prix, le taux d'inte ret, le taux d'exercice, le taux de conversion, ou le taux de 
change, ainsi que les conditions de remboursement, et pour remission desdits Instruments. 

5.10 Afin d'eviter toute incertitude, le College de Gerance est autorise a (i) suspendre ou limiter 
tout droit preferentiel de souscription qui pourrait etre exerce par les associes dans le cadre 
de 1'emission de nouvelles parts sociales ou Instruments et (ii) suspendre ou limiter les 
droits lies a I'egalite de traitement des associes dans I'attribution de (a) parts sociales a 
emettre au moyen de la capitalisation de profits distribuables et de reserves distribuables, 
comprenant les primes d'emission et I'excedent de capital, sous quelque documents et 
accords y compris, et sans limitation, des prets convertibles, options d'achat ou options 
d'achats de parts sociales, et en conformite avec I'exercice des droits assortis auxdits 
Instruments, et dans les limites du droit luxembourgeois. 

5.1 1 Les articles 5.1 et 5.5 seront modifies afin de refleter chaque augmentation du capital social 
effectuee conformite avec I'autorisation accordee au College de Gerance en vertu du 
present article 5 et le College de Gerance peut prendre ou autoriser une personne a 
prendre toutes les mesures necessaires a I'enregistrement de ladite augmentation et la 
modification subsequente des Statuts devant un notaire. 

5.12 L'emission de nouvelles parts sociales ou autres Instruments en vertu des articles 5.6 a 5.9 
ne peut s'adresser qu'aux (i) Associes ou (ii) a des tiers ayant fait I'objet d'une approbation 
prealable des Associes conformement a I'article 8.2. 

6 Prime d'emission et autres apports 

6.1 L'Assemblee Generale ainsi que le College de Gerance peuvent creer toutes reserves de 
capital qu'ils estiment opportunes (en plus de celles prevues par la loi ou les Statuts) et 
pourront creer des reserves speciales a partir des fonds regus par la Societe sous forme 
de prime d'emission ou comme autres apports de fonds propres, lesquels pourront etre 
utilises par le College de Gerance, a sa seule discretion, pour effectuer le paiement de tout 
prix de rachat payable en rapport avec toute Part Sociale que la Societe pourrait racheter 
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de son ou de ses Associe(s) en accord avec les presents Statuts, pour etre affectes a la 
reserve legale, pour compenser des pertes en capital realisees ou non, ou pour le paiement 
de tout dividende ou autre distribution. Le montant alloue au compte de primes d'emission 
constituera des reserves librement distribuables de la Societe. 

6.2 L'Assemblee Generale ainsi que le College de Gerance peuvent, sans limitation, accepter 
des capitaux ou d'autres apports d'Associe(s), selon les modalites definies par le College, 
avec ou sans emission de Parts Sociales ou autres titres en contrepartie desdits apports et 
peut crediter les apports a un ou a plusieurs comptes, incluant le Compte 115 (apport en 
capitaux propres non remuneres par des titres nouveaux) de la Societe. Le montant de la 
contribution en capitaux propres constitue des reserves librement distribuables par la 
Societe. 

6.3 Toute prime d'emission, prime assimilee ou autre reserve distribuable peut etre librement 
distribute aux Associes sur decision du College de Gerance sous reserve des dispositions 
de la Loi et des presents Statuts. 

7 Enregistrement et indivisibilite des Parts Sociales 

7.1 La Societe ne peut emettre des Parts Sociales par voie d'emission publique. 

7.2 Les Parts Sociales sont emises exclusivement sous forme nominative, au nom d'une 
personne determinee et inscrites sur le registre des Associes conformement a I'Article 185 
de la Loi. Le registre des Associes devra etre conserve au siege social de la Societe. 
Chaque detenteur de Parts Sociales notifiera a la Societe par ecrit son adresse et tout 
changement de celle-ci. La Societe sera en droit de se tier a la derniere adresse ainsi 
communiquee. 

7.3 Envers la Societe les Parts Sociales sont indivisibles, car la Societe ne reconnaTt qu'un seul 
proprietaire par Part Sociale. Dans I'hypothese ou une ou plusieurs Part(s) Sociale(s) sont 
detenues conjointement ou si la propriety de ces Parts Sociales est contestee, toutes les 
personnes se prevalant d'un droit sur ces Parts Sociales devront nommer une seule 
personne pour les representer aupres de la Societe en cette qualite. A defaut d'une telle 
nomination, les droits attaches aux Parts Sociales concernees seront immediatement 
suspendus. 

8 Transfert et rachat de Parts Sociales 

8.1 Dans I'hypothese ou la Societe n'a qu'un seul Associe, les Parts Sociales detenues par 
celui-ci sont librement transferables. 

8.2 Dans I'hypothese ou la Societe a plusieurs Associes: 

8.2.1 les Parts Sociales detenues par chaque Associe sont transferables entre eux; 

8.2.2 les Parts Sociales (ainsi que I'usufruit ou la nue-propriete) ne peuvent etre 
transferees inter vivos a des tiers non-associes qu'apres approbation prealable de 
I'assemblee generale des Associes representant au moins la moitie (50%) du 
capital social emis. 
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8.3 Dans I'hypothese d'un transfert de parts inter vivos a des tiers non-associes et lorsque le 
consentement n'est pas obtenu conformement a I'article 8.2.2 susmentionne, les Associes 
peuvent, conformement aux conditions telles qu'enoncees a I'article 189 de la Loi, dans les 
trois (3) mois suivant le refus, acquerir les Parts Sociales ou faire acquerir ces Parts 
sociales a un prix determine dans les conditions enoncees ci-dessous, sauf si I'Associe 
cedant abandonne la cession proposee des Parts Sociales. La Societe peut aussi, dans le 
meme delai, decider, avec le consentement de I'Associe cedant, de reduire le capital social 
par le montant de la valeur nominales des Parts Sociales et de les racheter a un prix 
determine dans les conditions enoncees ci-apres. Le prix des Parts Sociales cedees sera 
fixe sur la base de la juste valeur marchande ou des actifs nets de la Societe, le montant 
le plus eleve etant retenu. Dans I'hypothese ou les Parts Sociales ne sont ni acquises, ni 
rachetees conformement aux dispositions susmentionnees avant I'expiration du delai 
mentionne ci-dessus, I'Associe cedant peut proceder a la cession initialement projetee a 
des tiers non-associes. 

8.4 Les transferts de Parts Sociales doivent s'effectuer soit par un acte notarie soit par un acte 
sous seing prive. Les transferts ne peuvent etre opposables a regard de la Societe ou des 
tiers qu'a partir du moment de leur notification a la Societe ou de son acceptation sur base 
des dispositions de I'Article 1690 du Code Civil luxembourgeois. 

8.5 II est fait reference aux articles 189 et 190 de la Loi pour toutes les autres questions 
relatives au transfert de Parts Sociales. 

9 Rachat et annulation des Parts Sociales 

9.1 La Societe peut acquerir ses propres Parts Sociales pourvu que la Societe dispose a cette 
fin de reserves et de fonds suffisants a cet effet, et que le capital social ne soit pas inferieur 
a douze mille Euro (EUR 12.000). 

9.2 L'acquisition et la cession par la Societe de Parts Sociales detenues par elle dans son 
propre capital social s'effectue par le biais d'une resolution et selon les modalites qui seront 
decidees par I'Assemblee Generale ou, le cas echant, par I'Associe Unique. Les conditions 
de quorum et de majorite requises pour les modifications des Statuts s'appliquent. 

9.3 En outre, la Societe peut emettre des Parts Sociales rachetables, dans quel cas leur rachat 
doit s'operer conformement aux dispositions de I'article 182 de la Loi. 

9.4 Dans le cas ou la Societe a rachete des Parts Sociales qu'elle detient dans son propre 
capital social, elle peut conserver ces Parts Sociales rachetees. Les droits de vote et droits 
financiers attaches aux Parts Sociales de la Societe detenues par celle-ci sont suspendus 
pour la duree de leur detention par la Societe. Le College de Gerance est aussi autorise a 
annuler a n'importe quel moment les Parts Sociales rachetees et detenues par la Societe 
et a proceder a la reduction de capital social correspondante a sa seule discretion. En ce 
cas, le College de Gerance doit faire notifier la reduction du capital social par acte notarie 
dans un delai d'un (1 ) mois apres I'annulation desdites Parts Sociales ainsi que la reduction 
de capital correspondante conformement aux dispositions de I'article 182 de la Loi. 

SECTION IV - GERANCE ET REPRESENTATION DE LA SOCIETE 
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1 0 College de Gerance - Gerant Unique 

10.1 La Societe est geree par un ou plusieurs Gerants, Associes ou non. Si un seul Gerant est 
nomme, ce Gerant devra agir en tant que Gerant Unique de la Societe. Si plusieurs Gerants 
sont nommes, ils constitueront un College de Gerance. 

10.2 Le ou les Gerant(s) sont nommes, revoques et remplaces sur decision de I'Assemblee 
Generale, adoptee par les Actionnaires detenant plus de la moitie du capital social ou, le 
cas echeant, par I'Actionnaire Unique, qui determinera le nombre de Gerants ainsi que la 
duree de leurs mandats respectifs. Tous les Gerants peuvent etre reelus, mais chacun peut 
etre revoque a tout moment, avec ou sans cause (ad nutum), par une resolution du ou des 
Associe(s). 

10.3 Les Associes peuvent decider de qualifier les Gerants nommes de Gerant(s) de Classe A 
(les Gerants de Classe A) ou de Gerant(s) de Classe B (les Gerants de Classe B). 

10.4 Le deces, I'incapacite, la faillite, I'insolvabilite, la demission, la revocation ou tout autre 
evenement similaire affectant n'importe quel gerant n'entraTnera pas la liquidation de la 
Societe. 

1 1 Pouvoirs du College de Gerance ou du Gerant Unique 

11.1 Le College de Gerance, ou le cas echeant le Gerant Unique, est investi des pouvoirs et de 
I'autorite les plus larges pour engager la Societe dans tout contrat, instrument ou 
arrangement et pour effectuer tous les actes consideres comme necessaires ou utiles par 
le College de Gerance a I'accomplissement de I'objet social de la Societe. Tous les pouvoirs 
non expressement reserves par la Loi ou les presents Statuts aux Associes relevent de la 
competence, du pouvoir et de I'autorite du College de Gerance. 

1 1 .2 Tant que la Societe n'a qu'un Gerant Unique, le Gerant Unique a les memes pouvoirs que 
ceux conferes au College de Gerance. Dans ce cas, toute reference dans les presents 
Statuts a des decisions prises par ou pouvoirs exerces par le College de Gerance est une 
reference aux decisions prises ou pouvoirs exerces par le Gerant Unique. 

11.3 Le ou les Associe(s) ne peuvent ni participer, ni interferer avec la gerance de la Societe. 

12 Reunions du College de Gerance - Resolutions du Gerant Unique 

12.1 Le College de Gerance peut choisir parmi ses membres un president (le President). Si un 
President est nomme, il presidera lors de la reunion du College de Gerance pour laquelle 
il a ete nomme. Le president est nomme par vote de la majorite des Gerants presents ou 
represents lors de la reunion du College de Gerance. II peut egalement nommer un 
secretaire (le Secretaire), gerant ou non, qui sera charge de la tenue des proces-verbaux 
des reunions du College de Gerance et des Assemblies Generates. 

12.2 Les reunions du College de Gerance auront lieu soit (i) au siege social de la Societe, ou (ii) 
a n'importe quel endroit a Luxembourg, sur lequel les Gerants s'entendront. 

12.3 Le College de Gerance se reunira sur demande de n'importe quel Gerant au lieu indique 
dans I'avis de convocation. 
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1 2.4 II sera donne a tous les gerants une convocation ecrite (comprenant I'ordre du jour propose 
pour la reunion) de toute reunion du College de Gerance au moins vingt-quatre (24) heures 
avant la date prevue pour la reunion, sauf: 

(a) en cas d'urgence, auquel cas cette urgence devra etre mentionnee dans la 
convocation de la reunion du College de Gerance. 

(b) si tous les Gerants sont presents ou represents a la reunion et s'ils declarent avoir 
ete dument informes de, et avoir parfaite connaissance de I'ordre du jour de la 
reunion. 

(c) si tous les Gerants ont donne leur accord pour renoncer a la convocation ecrite. 

(d) en cas de resolution ecrite approuvees et signees par tous les Gerants en reference 
a I'article 12.13. 

12.5 Des convocations ecrites separees ne seront pas exigees pour des reunions se tenant a 
une heure et a un endroit prevus dans un calendrier prealablement adopt par resolution 
du College de Gerance. 

12.6 Chaque Gerant a droit a un vote. 

1 2.7 Les resolutions prises par le College de Gerance seront constates par des proces-verbaux 
de la reunion en question, qui seront signes soit par les gerants presents et represents, 
soit par le President, ou par un notaire (le cas echeant), et seront deposes dans les livres 
de la Societe. Aucun retard dans I'obtention des signatures n'affectera la validite des 
resolutions du College de Gerance a partir du moment ou elles auront ete prises a la 
reunion en question. Les resolutions passees par le Gerant Unique doivent etre 
documentees dans des minutes ou des resolutions ecrites. 

12.8 Les copies ou extraits de ces proces-verbaux qui pourraient etre produits en justice ou 
autrement seront signes par le President ou par le secretaire (le cas echeant) ou par 
n'importe quel Gerant. Les minutes ou les resolutions ecrites passees par le Gerant Unique 
doivent etre signees par celui-ci. 

12.9 Tout Gerant peut se faire representer au College de Gerance par un autre Gerant par le 
biais d'une procuration. Un Gerant peut representer une plurality d'autres Gerants a une 
reunion du College de Gerance, et a cette reunion peut exercer les votes de ces Gerants 
represents soit collectivement soit separement en plus du propre vote de ce Gerant 
present. 

12.10 Le College de Gerance ne peut deliberer et agir valablement que si au moins la majorite 
des gerants est presente ou representee a la reunion en question du College de Gerance, 
et si les Associes ont nomme un ou plusieurs gerant(s) de classe A et un ou plusieurs 
gerant(s) de classe B, si au moins un gerant de classe A et un gerant de classe B sont 
presents ou represents a cette reunion. 

12.1 1 En cas de plurality de gerants, les resolutions seront prises a la majorite simple des voix 
exprimees par les gerants presents ou represents a ladite reunion, et sous reserve que, 
si les Associes ont nomme un ou plusieurs Gerant(s) de Classe A et un ou plusieurs 
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Gerant(s) de Classe B, au moins un Gerant de Classe A et un Gerant de Classe B aient 
vote en faveur desdites resolutions a cette reunion. 

12.12 Les Gerants peuvent participer a une reunion du College de Gerance par telephone, 
conference telephonique ou par tout autre moyen similaire de communication permettant a 
toutes les personnes participant a la reunion de communiquer simultanement les unes avec 
les autres. Toute participation par ce biais a une reunion initiee et presidee par un gerant 
situe au Luxembourg est reputee equivalente a une participation en personne a une telle 
reunion et une reunion tenue sous cette forme est reputee etre tenue au Luxembourg. 

12.13 Les resolutions du College de Gerance peuvent egalement etre prises sous forme de 
resolutions circulaires par ecrit. Les resolutions circulaires signees par tous les membres 
du College de Gerance sont valables et produisent les memes effets que les resolutions 
prises a une reunion du College de Gerance dument convoquee et tenue. De telles 
resolutions circulaires peuvent etre documentees sur un document unique ou sur des 
documents separes ayant un contenu identique, chacun d'eux etant signe par un ou 
plusieurs membres du College de Gerance. 

13 Conflits d'interets 

13.1 Les Gerants sont lies par la procedure sur les conflits d'interets telle qu'enoncee aux articles 
57 et 191 bis de la Loi. En cas de conflit d'interet dans lequel au moins un Gerant est en 
conflit avec une certaine affaire, (a) le College des Gerants peut deliberer valablement et 
decider sur cette question seulement si la majorite des membres qui ne sont pas en conflit 
sont presents ou representes et (b) les decisions sont prises par la majorite des Gerants 
restant presents ou representes qui ne sont pas en conflit et si les Associes ont nomme un 
ou plusieurs Gerant(s) de Classe A et un ou plusieurs Gerant(s) de Classe B, au moins un 
(1 ) Gerant de Classe A et un (1 ) Gerant de Classe B votent en faveur de la resolution. 

13.2 Nonobstant I'article 13.1 susmentionne, aucune transaction relevant de la gerance 
quotidienne et effectuee dans des conditions normales, ainsi qu'aucun contrat ou autre 
transaction entre la Societe et une autre societe ne peut etre affecte ou invalide par le fait 
qu'un ou plusieurs des Gerants ou dirigeants de la Societe a un interet dans, ou est un 
gerant, directeur, associe, dirigeant ou employe de cette autre societe. 

13.3 Aucun gerant ou dirigeant de la Societe et qui agit en tant que directeur, dirigeant ou 
employe d'une societe ou entreprise avec laquelle la Societe souhaite contracter ou entrer 
dans des relations commerciales ne peut, en raison d'affiliations avec telle autre societe ou 
entreprise, etre empeche d'examiner et de voter, ou d'agir concernant certaines questions 
en relation avec un tel contrat ou autre entreprise. 

14 Confidentiality - Responsabilite - Indemnisation 

14.1 Les Gerants ainsi que le Secretaire (si ce n'est un Gerant) sont lies par les dispositions de 
confidentiality enoncees a I'article 66 de la Loi. 

14.2 Le ou les Gerants ne seront pas tenus personnellement responsables, en raison de leur 
mandat, de tout engagement qu'ils ont validement pris au nom de la Societe, a la condition 
que ces engagements soient conformes aux Statuts et a la Loi. 


30 



14.3 La Societe doit indemnisertout Gerant des frais raisonnablement encourus par lui/elle dans 
le cadre de toute action, poursuite ou procedure a laquelle il peut etre partie en raison de 
sa qualite de Gerant ou, a sa demande, de toute autre societe a laquelle la Societe a la 
qualite d'associe ou de creancier et dont il n'a pas le droit d'etre indemnise, sauf en ce qui 
concerne les questions sur lesquelles elle sera definitivementjugee dans I' action, poursuite 
ou procedure pour (a) negligence ou faute intentionnelle a regard d'une personne autre 
que la Societe ou (b) a la Societe pour toute action ou inaction du Gerant. 

15 Delegation des pouvoirs 

15.1 Le College de Gerance ou, le cas echeant, le Gerant Unique, peut deleguer ses pouvoirs 
pour des taches specifiques: 

(a) a une personne ou un comite ; 

(b) a des representants speciaux ; 

(c) par tout moyen (y compris par procuration) ; 

(d) dans une certaine mesure ; 

(e) en rapport avec certaines questions ou domaines ; 

(f) pour une certaine duree (etant une duree limitee) ; 

(g) pour une remuneration (le cas echeant ou si tel est juge approprie) ; et 

(h) selon les termes et conditions, 

que le College de Gerance ou, le cas echant, le Geant Unique, determine. 

1 5.2 Le College de Gerance ou, le cas echant, le Gerant Unique, peut designer un ou plusieurs 
delegues a la gestion journaliere, qui peuvent etre des Associes ou non, ou un Gerant ou 
non, qui auront les pleins pouvoirs pour agir au nom de la Societe pour tout ce qui releve 
de la gestion journaliere et des affaires quotidiennes de la Societe. 

15.3 Si le College de Gerance ou, le cas echant, le Gerant Unique, le precise, une telle 
delegation peut autoriser des subdelegations des pouvoirs delegues par toute personne a 
qui ceux-ci sont delegues. 

15.4 Le College de Gerance ou, le cas echant, le Gerant Unique, peut a tout moment revoquer 
toute delegation de pouvoirs, dans sa totalite ou en partie, ou en modifier les termes et 
conditions, a sa seule discretion. 

16 Representation de la Societe 

Sous reserve de ce qui est prevu par la Loi et les presents Statuts, les personnes suivantes 
sont autorisees a agir au nom de et/ou a engager valablement la Societe : 

(a) si la Societe est geree par un Gerant Unique, le Gerant Unique ; ou 
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(b) si la Societe a plus d'un Girant, par la signature conjointe de deux (2) Gerants, 
sous reserve que lorsque un ou plusieurs Gerant(s) de Classe A et un ou plusieurs 
Gerant(s) de Classe B ont iti nommes, la Societe sera engagie envers les tiers 
par la signature conjointe d'un (1 ) Gerant de Classe A et d'un (1 ) Gerant de Classe 
B ; ou 

(c) pour ce qui relive de la gestion journaliere, par la seule signature de la personne 
designee a cet effet; ou 

(d) par la signature de toute(s) personne(s) (Gerantes ou non) a laquelle des pouvoirs 
speciaux ont ete delegues (sous quelque forme que ce soit) par le College de 
Gerance, ou, le cas echant, le Gerant Unique, mais seulement dans les limites 
d'une telle delegation. 

SECTION V-ASSOCIES 

17 Pouvoirs des Associes 

17.1 Les Associes ont les pouvoirs qui leurs sont conferes conformiment aux Statuts et a la Loi. 

17.2 En cas d'Associe Unique, cet Associe Unique exerce tous les pouvoirs conferes par la Loi 
et les presents Statuts aux Assemblies Ginirales. Dans ce cas, toute reference dans ces 
Statuts a I'Assemblee Generale sera interpretee comme une reference a I'Associe Unique, 
selon les circonstances, et les pouvoirs conferes a I'Assemblee Generate seront exercis 
par I'Associe Unique. 

17.3 En cas de plurality d'Associes, toute Assemblee Generate valablement constitute 
represente I'entierete des Associes. 

18 Assemblies des Associes 

18.1 Le College de Gerance ou, le cas echeant, le Gerant Unique, ou le ou les commissaires 
aux comptes, le cas echeant, ou les Actionnaires detenant plus de la moitie (50u) du capital 
de la Societe, peuvent convoquer les Assemblies Ginirales conformiment aux 
dispositions de la Loi. 

18.2 La tenue d'Assemblies Ginirales n'est pas obligatoire lorsque le nombre des Associis 
n'est pas supirieur a soixante (60). Dans ce cas, chaque Associi pourra recevoir le texte 
des resolutions ou dicisions proposies a adopter et pourra imettre son vote par icrit, 
conformiment a I'article 19.12. 

1 8.3 Si le nombre des Associis est supirieur a soixante (60), une Assemblie Ginirale annuelle 
doit itre tenue au siige social de la Sociiti ou a tout autre endroit a Luxembourg tel que 
pricisi dans la convocation de I'assemblie, dans les six (6) mois suivant la fin de I'exercice 
social en question. 

1 8.4 D'autres Assemblies Ginirales pourront etre tenues a I'endroit au Luxembourg et a I'heure 
tels que pricisis par le Collige de Girance ou, le cas ichiant, par le Girant Unique, dans 
les convocations relatives a ces assemblies. 
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1 8.5 Les Assemblies Generates, y compris I'Assemblee Generate annuelle, pourront se tenir a 
I'etranger, si de I'avis discretionnaire du College de Gerance, ou, le cas echeant, le Gerant 
Unique, des circonstances exceptionnelles de force majeure le requierent. 

1 8.6 Une liste de presence doit etre tenue a toutes les Assemblies Ginirales. 

1 9 Participation et vote des Associes 

19.1 En cas de pluraliti d'Associis, chaque Associi peut prendre part aux dicisions collectives, 
quel que soit le nombre de Parts Sociales qu'il/elle ditient. Chaque Associi posside un 
nombre de votes igal au nombre de Parts Sociales qu'il/elle ditient. 

19.2 Les dicisions collectives ne sont valablement prises que pour autant qu'elles soient 
adopties par des Associis ditenant plus de la moitii (50%) du capital social imis de la 
Sociiti. 

19.3 Les risolutions modifiant les Statuts ne peuvent itre adopties que par une majoriti 
d'Associis ditenant au moins les trois quarts (75%) du capital social imis de la Sociiti, 
conformiment aux dispositions de la Loi. 

19.4 Le Collige de Girance peut dicider de suspendre les droit de vote de n'importe quel 
Associi en violation de ses obligations telles que dicrites dans ces Statuts, ou dans 
n'importe quel accord passi par ou avec ledit Associi de temps a autre. 

19.5 Un Associi peut individuellement dicider de ne pas exercer, temporairement ou de 
maniire permanente, tous ou une partie de ses droits de vote au moyen d'une renonciation 
formelle auxdits droits. L'Associi exoniri est lii par sa renonciation, et celle-ci est rendue 
obligatoire envers la Sociiti dis sa notification. 

19.6 Dans le cas ou les droit de vote de certains Associis sont suspendus conformiment a 
I'article 19.4 ou si un ou plusieurs Associis ont renonci a leurs droits de vote, 
conformiment a I'article 19.5, ces Associis peuvent assister aux Assemblies Ginirales 
mais les Parts Sociales qu'ils ditiennent ne seront pas prises en compte pour le calcul du 
quorum et de majoriti lors d'une Assemblie Ginirale ou pour diterminer si des risolutions 
icrites ont iti valablement adopties. 

19.7 Les modalitis de vote peuvent etre valablement passies conformiment aux et sous 
reserve des dispositions de I'article 195bis de la Loi, et la Sociiti doit accepter telles 
modalitis de vote. 

1 9.8 Chaque Associi peut agir a toute Assemblie Ginirale en nommant par icrit ou par fax un 
mandataire en tant que son reprisentant, qu'il/elle soit Associi ou non. 

19.9 Chaque Associi peut igalement voter aux Assemblies Ginirales par la biais de 
formulaires de vote fournis par la Sociiti. Les formulaires de vote contiennent le lieu, la 
date et I'heure de I'assemblie, I'ordre du jour de I'assemblie, le texte des risolutions 
proposies aux Associis ainsi que pour chaque resolution proposie, trois (3) cases 
permettant aux Associis de voter en faveur, contre ou de s'abstenir de voter en cochant la 
case choisie. Les formulaires de vote qui, pour une resolution proposie, ne permettent pas 
de (i) voter pour, ou (ii) voter contre, ou (iii) s'abstenir de voter, sont nuls pour ladite 
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resolution. La Societe ne doit prendre en compte que les formulaires de vote regus au plus 
tard vingt-quatre (24) heures avant la tenue de I'Assemblee Generale auxquelles elles sont 
relatives. 

19.10 Conformement aux et sous reserve des dispositions de I'Article 196 de la Loi, un Associe 
peut participer a une Assemblee Generale par conference telephonique, conference video, 
ou n'importe quel moyen de communication permettant leur identification et ayant des 
caracteristiques techniques qui garantissent une participation effective a I'Assemblee 
Generale dont les deliberations seront diffusees en ligne sans interruption. La participation 
de la sorte a une Assemblee Generale constitue une presence a ladite assemblee. 

19.1 1 Le proces-verbal de I'Assemblee Generale sera signe par les Associes presents et pourra 
etre signe par tout Associe, ou le ou les mandataire(s) representant le ou les Associe(s) 
qui le demandent. Les resolutions adoptees par I'Associe Unique seront documentees par 
ecrit et signees par I'Associe Unique ou par le fonde de pouvoir representant I'Associe 
Unique. Les copies ou extraits des resolutions ecrites adoptees par I'Associe ou les 
Associes ainsi que le proces-verbal de I'Assemblee Generale a produire en cas de 
procedures judiciaires ou autre peuvent etre signes par le Gerant Unique ou par deux (2) 
Gerants agissant conjointement si plus d'un Gerant a ete nomme. 

19.12 Les resolutions des Associes peuvent aussi etre adoptees par ecrit, le College de Gerance 
pourra envoyer le texte des resolutions proposees a adopter a tous les Associes. Les 
Associes pourront emettre leur vote par ecrit et dans le delai accorde par le College de 
Gerance. Chaque Gerant est en droit de compter les votes. Les resolutions ecrites des 
Associes sont adoptees avec les exigences de quorum et de majorite tels que mentionnees 
aux articles 19.2 ou 19.3 et porter la date a laquelle la derniere signature a ete regue, avant 
la date limite telle que fixee par le College de Gerance. 

20 Responsabilite des Associes 

La responsabilite de chaque Associe est limitee au montant du capital social que tel 
Associe a souscrit (y compris la prime d'emission, le cas echeant). 

SECTION VI - EXERCICE SOCIAL - SUPERVISION - DISTRIBUTION DES PROFITS 

21 Exercice social 

L'exercice social de la Societe commence le premier jour de janvier de chaque annee, et 
finit le dernier jour de decembre de la meme annee. 

22 Commissaires aux comptes 

22.1 Si le nombre des Associes est superieur a soixante (60), les operations de la Societe sont 
controles par un ou plusieurs commissaires aux comptes conformement a I'Article 200 de 
la Loi, ou, dans la mesure exigee par le droit luxembourgeois ou tel que decide par 
I'Assemblee General, par un ou plusieurs reviseur(s) d'entreprises agrees, dans quel cas 
I'institution de commissaires aux comptes n'est pas necessaire. 

22.2 L'Assemblee Generale ou, le cas echeant, I'Associe Unique, nomme le ou les 
commissaire(s) aux comptes ou reviseur(s) d'entreprises (le cas echeant) et determine leur 
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nombre, leur remuneration et la duree de leur mandat. Le mandat d'un commissaire aux 
comptes ou d'un reviseur peut etre termine a tout moment, sans preavis et avec ou sans 
cause, lors d'une Assemblee Generale. 

22.3 Si un commissaire aux comptes est nomme sur une base contractuelle, le College de 
Gerance ou, le cas echeant, le Gerant Unique, nomme le commissaire aux comptes et 
determine sa remuneration et la duree de son mandat. 

23 Comptes annuels 

23.1 A la fin de chaque exercice social, le College de Gerance ou, le cas echeant, le Gerant 
Unique, etablit un inventaire des actifs et des passifs de la Societe, le bilan et le compte de 
resultats conformement aux lois applicables. 

23.2 Chaque Associe pourra personnellement, ou par le biais d'un fonde de pouvoir, examiner 
au siege social de la Societe les documents susmentionnes et, tel qu'applicable, le rapport 
du ou des commissaire(s) (le cas echeant) etabli conformement a la Loi. Si la Societe est 
composee de plus de soixante (60) Associes, ce droit ne peut etre exerce que dans un 
delai de quinze (15) jours calendaires precedant la date fixee pour I'Assemblee Generale 
annuelle. 

24 Repartition des benefices et reserve 

24.1 Sur les benefices annuels nets de la Societe, il sera preleve cinq pour cent (5%) pour la 
reserve requise par la Loi. Ce prelevement cesse d'etre obligatoire lorsque et aussi 
longtemps que la reserve legale atteint dix pour cent (10%) du capital social souscrit de la 
Societe. 

24.2 Les sommes allouees a une reserve de la Societe par un Associe peuvent etre egalement 

affectees a la reserve legale si I'Associe ayant effectue cet apport accepte cette affectation. 

24.3 En cas de reduction du capital social, la reserve legale de la Societe peut etre reduite en 
proportion de telle sorte qu'elle n'excede pas dix pour cent (10 %) du capital social de la 
Societe. 

24.4 L'Assemblee Generale determinera de la repartition du solde des benefices nets annuels. 
II pourra etre decide de verser la totalite ou une partie du solde sur un compte de reserve 
ou de provision, de reporter ce dernier au prochain exercice social ou de le distribuer a ou 
aux Associe(s) comme dividende annuel en numeraire ou en nature proportionnellement a 
leur participation respective dans la Societe. 

24.5 Le College de Gerance peut decider de payer des dividendes interimaires conformement 
aux dispositions de I'article 198bis de la Loi. 

SECTION VII - DISSOLUTION ET LIQUIDATION 
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25 Dissolution et liquidation 

25.1 La Societe ne sera pas dissoute par suite du deces, de la suspension des droits civils, de 
I'insolvabilite ou de la faillite ou de tout autre evenement similaire affectant n'importe lequel 
des Associes. 

25.2 Sauf en cas de dissolution judiciaire, la dissolution de la Societe ne peut se faire que sur 
decision adoptee par I'Assemblee Generale avec une participation d'au moins la moitie 
(50%) d'entre eux, representant au moins les trois quarts (75%) du capital social emis. 

25.3 En cas d'Associe Unique, la Societe peut etre liquidee conformement a I'article 1 865bis du 
Code Civil luxembourgeois. 

25.4 Au moment de la dissolution de la Societe, la liquidation sera effectuee conformement aux 
articles 141 et suivants de la Loi, par un ou plusieurs liquidateurs (qu'ils soient Associes ou 
non) nommes par I'Assemblee Generale ou, le cas echeant, I'Associe Unique, qui 
determinera leurs pouvoirs. 

25.5 L'actif social de la Societe devra etre utilise durant sa liquidation en vue du paiement des 
dettes de la Societe pari passu. Tout actif restant de la Societe, suite au paiement complet 
de ses dettes (y compris les frais de liquidation), sera distribue au ou aux Associes(s) en 
numeraire ou en nature proportionnellement au nombre de Parts Sociales qu'ils detiennent 
dans la Societe. En ce qui concerne tout actif distribue en nature dans le cadre d'une 
distribution en periode de liquidation, le liquidateur devra decider de revaluation et la 
repartition de cet actif entre les Associes. 


SECTION VIII - DISPOSITIONS GENERALES 

26 Notices, communications, signatures 

26.1 Les avis et les communications sont rendus ou annules et les resolutions circulaires ou 
ecrites peuvent etre consignees par ecrit, par telecopie, par courrier electronique ou par 
tout autre moyen de communication electronique, notamment en ce qui concerne les 
convocations relatives aux Assemblies Generales. 

26.2 Les procurations peuvent etre accordees par I'un des moyens decrits ci-dessus. 

26.3 Les signatures peuvent etre sous forme manuscrite ou electronique, a condition qu'elles 
remplissent toutes les exigences legales pour etre considerees comme equivalentes a des 
signatures manuscrites. Les signatures de resolutions circulaires ou ecrites ou adoptees 
par telephone ou par videoconference peuvent figurer sur un original ou sur plusieurs 
exemplaires du meme document, qui constituent ensemble un seul et meme document. 

27 Loi applicable 

Tous les points qui ne sont pas regis par les Statuts seront regies conformement a la Loi. 
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L’ORDRE DU JOUR ETANT EPUISE, LA REUNION EST CLOTUREE. 
DECLARATION 


Le notaire soussigne, qui comprend et parle la langue anglaise, constate que la comparante a 
requis de documenter le present acte en langue anglaise, suivi d'une version frangaise et qu’en 
cas de divergence entre le texte anglais et le texte frangais, le texte anglais fera foi. 

DONT ACTE fait et passe a Petange, a la date figurant en tete des presentes. 

Et apres lecture faite et interpretation donnee au comparant, celui-ci a signe le present acte avec 
le notaire. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 30 decembre 2016 
Relation : EAC/20 16/30742 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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